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Sl International is & provider of informatigs
technology and network solutions (m prl
to the Federal government. We deﬁi}}e,
build, deploy, and operate mission-¢ritic ;
IT solutions. We deliver a full spectrum df
state-of-the-practice systems and servick
with a strategic focus on the Federal
government’s most urgent initiatives in
the areas of Federal IT Modernization,
Defense Transformation, Homeland Defe?‘ns
and Mission-Critical Outsourcing. :
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Mission Accomplished:; |

+ Providing frontline personnel in the -

military, civilian agencies, and the
intelligence community with the right f

information at the right time to make |
the right decisions i

+ Developing transformational solutions ‘
that enable clients to respond to new :
mandates, expand the scope of their ;
missions, and reengineer underlying N
business processes

+ Supporting the complete systems
technology life-cycle under tight

timeframes and within budget

+ Delivering solutions using rapid

development processes and then
incorporating additional capabilities
in rapid succession




Financial Highlights

{Amounts in thousands except earnings per share)

For fiscal year ended 2001 2002 2003 2004

Revenues $ 146,583 $ 149,351 $ 168,287 $ 262,306
Operating Income 4,778 6,719 12,769 20,736
Net Income (729) 2,483 7,379 10,877
Diluted Earnings per Share (1.08) 0.03) 0.87 1.14
Stockholders’ Equity (2,431) 73,977 81,547 145,070
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income, see Part I, Item 6, Selected @ Page 1
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Dear Fellow Stockholders:

“SI International’s number one
priority is providing the Federal
government with “best of
class” information technology
services and solutions to
ensure that our nation is ready
to meet new global challenges
as they arise.”

Backlog as of
Fiscal Year-end
(3 in millions)
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This past year illustrates the essence of the successful

Sl International business model. We won every major contract
recompete with our existing customers, and succeeded in
growing our market share across each of our core focus areas.
We successfully completed and integrated a major acquisition
with MATCOM in the first quarter. In September of 2004, we
completed a significantly oversubscribed $55 million stock
offering of new equity capital to fund future acquisitions. We
then identified and closed on a new strategic acquisition —
Bridge Technology Corporation and announced our plans to
acquire Shenandoah Electronic Intelligence, Inc. (SEl), which we
subsequently acquired on February 9, 2005. They bring us
important new customer sets and broaden our services and
solutions platform. Our full year 2004 results clearly demonstrate
that we have exceeded the goals we set for ourselves at the
beginning of the year in every important respect, and confirm
that we have a profitable business model that successfully com-
bines strong organic growth with prudent strategic acquisitions.

Record Financial Performance

Our 2004 financial performance was impressive on several
fronts. Revenue jumped by 56 percent, reflecting continued
robust organic growth in our work for the Department of
Defense and an upsurge in Federal civilian agency projects.
Our Federal government business revenues were 97 percent
of total 2004 revenues. Over 81 percent of our revenues
were earned as a prime contractor, emphasizing the close
relationships we have with our clients. Our total backlog of
future work is growing significantly faster than revenues, up a
full 111 percent from the prior year.

We also continued to deliver improved bottom-line results

for our stockholders. Income from operations increased 62
percent over operating income reported for 2003. Our annual
operating margins hit a new record high of 7.9 percent in 2004,
Net income attributable to common stockholders increased

47 percent, as compared to 2003.

Supporting Front-Line Personnel

with Superior Technology

SI International’s number one priority is providing the Federal
government with “best of class” information technology services
and network solutions to ensure that our nation is ready to




meet new global challenges as they arise. We specialize in
supporting frontline personnel in the military, civilian agencies
and the intelligence community by getting them the information
they require to complete their mission-critical assignments.

SI International’s solutions support and help simplify the
government’s IT modernization and defense transformation

by enabling our clients to respond to new mandates, expand
the scope of their missions, and reengineer underlying
business processes.

As always, our professionals bring an unyielding commitment
to the work that they do — as demonstrated in our company's
consistently high marks in the timely delivery of complex,
mission-critical solutions. Whether the assignment is securing
America’s borders, enhancing space-based intelligence, or
helping Federal agencies streamline and improve business
processes and the sharing of information, our work directly
affects key national interests.

We continue to see a close alignment of the Federal
government’s IT agenda with S/ International’s core strategic
focus and proven capabilities. In this year's annual report, we
describe some examples of the work we are doing in Federal
IT Modernization, Defense Transformation, Homeland Defense
and Mission-Critical Quisourcing. We are helping to pioneer the
next generation of key enabling technologies — such as the
DOE's Second Line of Defense Program for the 2004 Summer
Olympics in Athens, Greece, our Net-centric approach to
Enterprise Architecture, Global information Grid. bandwidth
expansion for the military, and the implementation of the next
generation of Internet Protocol for the Department of Defense.

Acquisitions that Enhance Value

The SI International team knows about successfully acquiring
and integrating companies that maximize value. In a little
over thiteen months, we have completed three significant
acquisitions — putting us well ahead of schedule. We were
able to finish MATCOM's integration within 80 days, and its
personnel and processes are now indistinguishable from the
rest of the Company. We have also developed our relationships
within key MATCOM customers, and made solid progress
towards extracting cost synergies and optimizing the Days
Sales Outstanding performance from this acguisition.

Federal
civilian
agencies
44%

The acquisition of Bridge Technology provides us with an entry
into a new and very complementary set of customers in the
defense intelligence community. This area is experiencing rapid
growth, given the focus on upgrading the U.S. intelligence pos-
ture and counteracting new global threats. The SEI acquisition
significantly expands our presence within the Department of
Homeland Security (DHS), which is expected to be the fastest
growing segment of Federal government IT spending in 2006.
With its experience in business process outsourcing for DHS,
SEl brings tremendous talent and experience to bear in data
and records management, applications processing, and secure
optical card processing.

Growing to Expand Our Opportunities

In summary, 2004 was an outstanding year for S/ International.
We enter 2005 with the right strategy, the right capabilities,
and the right team to build on this momentum. The three
acquisitions we made over a thirteen month period expand
our customer base and broaden our capabilities in the areas
that are top priority within the President’s Budget request for
2006. Our continuing goal is to grow at an average of 25%
per year, and we believe that the Company is well on its way
to exceeding that target once again in 2005.

| want to close by thanking S/ International’s stockholders

for your continued support; our board of directors for

your thoughtful guidance and oversight; and every single

S! International team member for the invaluable contributions
you make to our continued success. At S/ International,
“Mission Critical, Mission Accomplished” is more than a
slogan — it is an ethos and a promise that we deliver on
each and every day.

@} )/ 2

Ray J. Oleson,

Chairman of the Board of Directors
& Chief Executive Officer

April 20, 2005
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What Sets Us Apart
From The Rest

+ High-quality Customer Base:
Sl International works with sophisticated customers whose budgets are
growing at the high end of IT spending. The mission-critical projects and
programs that we handle receive top priority for resources and funding.

+ High-priority, High-growth Assignments:
Our capabilities are aligned with the Federal government’s most urgent T
initiatives, and we understand organizations’ mission-critical needs.

+ Rapid Response, Rapid Deployment Capabilities:
We provide robust mission-critical solutions under very tight timeframes
— often within only a few months.

« Thought Leader in the Implementation of Key Technologies:
We are developing the architectures and design prototypes for the next
generation of enabling technologies that will guide major [T initiatives over
the ensuring years - such as the Global Positioning System, or GPS I,
Internet Protocol version 6, or IPv6, the Global Information Grid Bandwidth
Expansion, or GIG-BE, and signal intelligence technologies in support

of net-centric warfare.
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Our vision of excellence is ensuring that our services and
solutions remain aligned with the Federal government’s highest

priorities, are of superior quality, are performed rapidly, and are
at the leading-edge of emerging enabling technologies that are

transforming our government.
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Building A Platform

For Success

Sl International acquired MATCOM International
Corporation, an information technology, systems
engineering and logistics provider, during January 2004.

The MATCOM acquisition expanded S/ International’s client

base into new vertical markets and enhanced the portfolio
of service offerings it provides to the Federal government.
MATCOM brought to S/ International a complementary set
of customers within both the civilian and military agencies
with meaningful cross-selling opportunities.

During December 2004, S/ International acquired Bridge
Technology Corp., a provider of program management,
acquisition management, logistics management, systems
engineering, software engineering, and business process
reengineering to the defense intelligence community. The
acquisition supports S/ International’s strategic growth
goals to broaden its customer base into the intelligence
agencies. The acquisition of Bridge Technology provides
S/ International with a platform to offer its capabilities and
services directly to the intelligence agencies within the
Federal government.

At the beginning of 2005, S/ International announced that
it had completed the purchase of Shenandoah Electronic
Intelligence, Inc. (SEl). As a provider of critical business
process outsourcing primarily for the Department of
Homeland Security (DHS), SEI's services include: data and
records management; application processing; file and mail
management; analytical support; and secure optical card
processing at one of the largest facilities of its kind. This
acquisition supports our Company's strategic growth plan
to expand the customer base in one of our key focus
areas - Homeland Defense. The SEl acquisition strength-
ens S/ International’s relationships with DHS agencies and
expands S/ International’s portfolio of mission-critical
outsourcing services.

The S/ International team knows how
to acquire and integrate companies
that add direct value.

Completed three significant acquisitions —
putting us well ahead of our strategic
growth plan.

Concluded the integration of MATCOM
within only 90 days to the degree where
its personnel and processes are
indistinguishable from S/ International.

Grown position within key MATCOM
customers, and made solid progress towards
extracting cost synergies and optimizing this
acquisition’s DSO performance.

Acquired Bridge Technology to gain entry
into a new and very complementary set

of customers in the defense inteliigence
community ~ an area experiencing rapid
growth with nation’s focus on upgrading the
U.S. intelligence posture and counteracting
emerging global threats.

Completed the SE!l acquisition to

expand significantly our presence within

the Department of Homeland Security, which
represents today’s fastest growing segment
of Federal IT spending, and brings to

S! International tremendous talent and
business process outsourcing experience

in records management, case management,
applications processing, and secure optical
card processing.
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Federal IT Modernization

Sl International is actively supporting the Federal government in creating
and successfully implementing solutions that replace legacy, stove-piped

applications and databases with completely integrated, interoperable IT
technologies that promote seamless information sharing across various

agencies and military units and commands. S/ Intemational supplies

Federal clients with support for the complete systems technology
life-cycle under tight timeframes — from feasibility study all the way

through to training and fully outsourced operations. As in the private

sector, the Federal government understands the significant productivity

and efficiency gains that are possible when advanced IT technologies
and applications are properly adopted and utilized. S/ International’s

solutions enable our Federal government clients to increase the flow

of information sharing, enhance job performance, and make crucial

decisions based on the most high-quality and accurate data available.

The Department of State

Army National Guard

At the Kentucky Consular Center (KCC), S/ International supports
the eDiversity Lottery program by processing millions of electronic
submissions. We have transitioned this process from a totally
paper-based system to an electronic application process. KCC
has worked with the Visa office to introduce the use of various
biomatric tools for reviewing applications for the eDiversity Visa
program as well as for some Non-Immigrant Visa petitions for the
U.S. Citizenship and Immigration Services.

@ Page 8

For over seven years, S/ International has supported the mission of
the Army National Guard by implementing innovative Web-based
tools that empower staff with critical information in support of their
missions. In November 2004, S/ International migrated the existing
custom built static information delivery channel, Guard Knowledge
Online (GKO), to a dynamic knowledge portal in order to modernize
collaboration and enhance knowledge management. With the
advanced technology put in place by S/ International, GKO now
supports Army Guard, Air Guard, and state employees, and
facilitates the authentication of users in organizaticns external

to the National Guard.



‘Defense Information Systems Agency (DISA)

Federal Retirement Thrift Investment Board

As DISA’s prime contractor, we defined and established the
solutions and procedures for the Department of Defense IPv6
Transition Office. S/ international provided internetworking
technology and program management consulting services to
support the roll-out of this next generation Internet protocol among
the various DoD agencies. S/ International is supplying the DoD
with the complete lifecycle of IPv6 consulting services — from
transition planning to technology feasibility studies, and from
network engineering to training.

For the Federal Retirement Thrift Investment Board, we designed,
developed and implemented a new, Web-based Thrift Savings
Plan system that provides Federal civilian and uniformed services
participants with the ability to monitor and manage a retirement
savings and investment plan similar to private sector 401(k)
plans. This complex project involved integrating custom and
commercial off-the-shelf solutions, as well as interfacing with

the Treasury Department, the Federal Reserve and financial
investment companies.
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bplimize the utilization of our nation’s military assets in space, supply the

Necessary |1 platforms to facilitate effective joint operations, and promote N -

old War” roots into a

the orderly transition of the U.S. military from its

more alert. nimble fighting force capable of responding to the disparate

.De‘veloping transformational solutio s '

2 to respond to 21st Century challenges

C4I2TSR Contract

Defense Ammunition Center (DAC)

Sl International was selected as lead contractor for the Command,
Control, Communications, Computer, Intelligence, Information
Technology, Surveillance and Reconnaissance (C412TSR)
Engineering and Technical Support Contract, which supports

the Air Force Space Command (AFSPC), United States Strategic
Command (USSTRATCOM), North American Aerospace Defense
Command (NORAD), United States Northern Command
(USNORTHCOM), and other government agencies. Under the
contract, Sf Infernational provides organizations with the capability
to design, engineer, integrate, furnish equipment and materials,
install, test, and provide operations and maintenance and allied
support for a wide range of current and future C4l net-centric
systems located throughout the world.
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Sl International evaluated and implemented a Learning
Management System (LMS) and a Learning Content Management
System (LCMS) to support DAC’s on-going and future Web-based
training initiatives. Si International is now hosting, operating, and
maintaining both the LMS and the LCMS. The DAC’s mission is
the provision of ammunition training, explosives safety training,
and logistics support to Department of Defense military and civilian
personnel, other federal agencies, and military students from
allied nations. DAC's primary focus areas are supporting both
ammunition readiness for the 21st century war-fighter and the
Global War on Terrorism.




' Defense Transformation

Sl International is assisting the transformation of our nation’s military

into a more agile, nimble fighting force that effectively uses controlled

resources to respond more rapidly to threats around the world. By

leveraging our capabilities in space systems engineering, enterprise

architecture, military satellite communications, command and control

systems, information operations, and logistics, S/ International is con-

structing solutions that satisfy the prerequisites of today’s net-centric

warfare environment. In the area of Defense Transformation, we are

working with the military branches to design integrated information

systems and extend U.S. dominance in the exploitation of space.

Department of Defense Intelligence Agencies

Air Force Space Command

S! International supports a major Department of Defense
Intelligence Agency in the acquisition of several of their transforma-
tional systems. These ACAT 1M (Major Automated Information
System) programs are vital to the national defense and are of such
significance that the Milestone Decision Authority resides with the
Under Secretary of Defense for Acquisition, Technology and
Logistics. These programs include development of sophisticated
mission management and intelligence processing systems that
ensure certain DoD agency information is collected, correlated and
made available in a classified domain with appropriate tools which
facilitate ubiquitous collaboration and sharing of data o produce
actionable intelligence.

ST International developed and implemented an object-
oriented/Unified Modeling Language-based Enterprise Architecture
for defining, designing, and satisfying DoD agencies’ Command,
Control, Communications, Computers, and Inteligence (C4l)
requirements. S/ International’s method leverages the most
advanced Web-based technology and protocols available to
ensure full interoperability among multiple, deployed systems.

To our knowledge, S/ International is the first and only contractor
in the market that offers a net-centric enterprise architecture that
integrates DoD's three required architectural views - operational,
systems, and technical - through the application of object oriented
analysis and design techniques.
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Homeland Defense

S! International equips the homeland with leading edge information
technology to prevent and counter potential threats from abroad.

Our Company has performed trailblazing work for the Department
of Homeland Security (DHS) and Department of State including visa
processing, applications development, records and data management,

training, and optical secure card processing. These solutions help

secure America’s borders and monitor the flow of people and goods

coming into the country. S/ International also collaborated with the

Department of Agriculture to create Web-based systems to track

livestock entering the country and protect the food supply.

Department of Energy

U.S. Coast Guard

SI International is working with the Department of Energy (DOE)
on their Second Line of Defense program to screen for potential
nuclear threats around the globe. S International identified, priori-
tized, and implemented improved security measures for the recent
2004 Summer Olympics in Athens, Greece. We engineered, inte-
grated and installed radiation monitoring equipment and related
software at several locations in Greece in an effort to detect,
deter, and interdict dangerous nuclear and other radioactive
materials, such as those that could be used by terrorists to
manufacture a “dirty bomb.”
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S! International created an electronic document system

that enables vessels to satisfy the DHS’ new ninety-six hour
pre-arrival notice requirement by electronically submitting Notice
of Arrival/Departure (NOA/D) information to the United States
Coast Guard. The new system developed by SI International
allows vesse! operators in transit to download the necessary
NOA/D forms to their on-board computer and enter NOA/D
information into an offline form. The operators then either email
or submit the NOA/D data to the Coast Guard online.




eriering e country, ana organize potent countermeasures

o emerging global menaces.

Department of Homeland Security -
Secure Identity Card Solutions

US Air Force Combat Command

Based on our proven experience in implementing optical storage
and smart card technology, S/ International developed and
produces secure identification cards for DHS. With our team
members, we currently operate one of the world's largest secure
card processing facilities. We have received awards from the INS
Immigration Services Division for exceeding production levels
and reducing backlog, and from U.S. Citizenship and immigration
Services for setting productions records, cutting costs and
implementing technical improvements.

S/ International supports the USAF HQ Air Combat Command in
the area of Counter-Narcoterrorism. There are two separate but
related types of Narcoterrorism that exist; Narco-driven terrorism,
which is terrorism conducted by drug traffickers to further their
aims of drug trafficking, and Narco-supported terrorism, which is
terrorism that benefits from or uses drug trafficking to further
terrorist activities. S/ International’s role is to provide policy
management, engineering analysis, logistical support, and
financial management services in coordination efforts of the
unified combatant Commands of USCENTCOM, USNORTHCOM,
and USSOUTHCOM.
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elivering solutions using rapid development processes

,

Department of Homeland Security-

Records Management Department of Justice

SI International manages over 60 million active records at For the Antitrust Division, S/ International provides research and
several Department of Homeland Security (DHS) facilities across development, network engineering, IT security, network operations
the United States for the US Citizenship and Immigration Services. audio/visual, multi-tiered Help Desk, and training support. Since
The Company’s records management services include real-time 1978, SI International’s support has ensured continuity in the

data entry, applications processing, reports preparation, and delivery of the technology and facilities management services
business analysis. essential to its operation and mission fulfillment capabilities.
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Mission-Critical Outsourcing

Sl International is an expert in putting together mission-critical

business process outsourcing solutions for document management
and processing, records management, workflow management, human
resource services, and logistics operations. These outsourcing arrange-
ments increase efficiency, productivity and quality of service, lower
administrative costs, reduce office supply costs, enhance supervisory
oversight over personnel, minimize time spent on unnecessary research
and statistical analysis, and enable civilian agency and Department of
Defense personnel to take on higher priority assignments. Given today’s
global environment, government employees are routinely asked to take
on more and more tasks with increasingly finite resources, which makes
the need for these business outsourcing arrangements even more acute.

U.S. Army

National Institutes of Health

S! International is a pioneer in business process outsourcing
arrangements that allow Federal government clients to free up
personnel for higher priority assignments and increase operational
efficiency. S International provides personnel administration and
human resource systems operations support for the military

- personnel services mission of the U.S. Army Garrison, Aberdeen
Proving Grounds and for Headquarters, Department of the Army
Military Personnel Services Center at the Pentagon. Additionally,
Sl international supplies automation support services to the Office
of the Assistant G-1 for Civilian Personnel Policy at the U.S. Dept.
of the Army. As a result of these arrangements, 100 uniformed
personnel were made available for higher priority assignments.

For the National Institutes of Health (NIH), S/ International operates
and manages an 1S0:9001:2000 certified warehouse operation:
performs inventory control; and operates loading docks for over
25 NIH buildings, providing property accountability, direct delivery
of supplies and material to users, and loading dock security and
traffic control.
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ST INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800
Reston, Virginia 20190

April 20, 2005
Dear Fellow Stockholder:

You are invited to attend the SI International, Inc. Annual Meeting of Stockholders to be held on
Thursday, June 16, 2005 at 8:30 a.m., local time, at the Hyatt Regency, 1800 Presidents Street, Reston,
Virginia 20190.

The matters proposed for consideration at the meeting are:

¢ The election of James E. Crawford, Il and Walter C. Florence as Class ITI Directors serving a three
(3) year term;

¢ The ratification of the appointment of Ernst & Young LLP as our independent accountants for the
current fiscal year;

¢ The approval of the 2002 Amended and Restated Omnibus Stock Incentive Plan; and

e The transaction of such other business as may come before the meeting or any adjournment
thereof.

The accompanying Notice of Annual Meeting of Stockholders and proxy statement discuss these
matters in further detail. We urge you to review this information carefully.

You will have an opportunity to discuss each item of business described in the Notice of Annual
Meeting of Stockholders and proxy statement and to ask questions about our operations and us at the
Annual Meeting.

It is important that your shares be represented and voted at the annual meeting. Whether or not you
- plan to attend the annual meeting, please sign and promptly return the enclosed proxy card using the
envelope provided. If you do attend the annual meeting, you may withdraw your proxy and vote your
shares in person.

Sincerely,

Ron % Qloon

Ray J. Oleson
Chairman and Chief Executive Officer

Reston, Virginia




ST INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800
Reston, Virginia 20190

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 16, 2005

You are invited to attend the SI International, Inc. Annual Meeting of Stockholders to be held on
Thursday, June 16, 2005 at 8:30 a.m., local time, at the Hyatt Regency, 1800 Presidents Street, Reston
Virginia 20190.

el

The matters proposed for consideration at the mecting are:

1. The election of James E. Crawford, III and Walter C. Florence as Class III Directors serving a
three (3) year term.

2. The ratification of the appointment of Ernst & Young LLP as SI International’s independent
accountants for the current fiscal year.

3. The approval of the 2002 Amended and Restated Omnibus Stock Incentive Plan; and

4. The transaction of such other business as may properly come before the meeting or any
adjournment thereof.

The Board of Directors has fixed the close of business on April 27, 2005 as the record date for the
determination of stockholders entitled to notice of and to vote at the Annual Meeting or any adjournment
thereof.

By Order of the Board of Directors,

James E. Daniel
Secretary

Reston, Virginia
April 20, 2005
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SI INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800
Reston, Virginia 20190

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS
To be held on June 16, 2005
GENERAL

This proxy statement is furnished in connection with the solicitation of proxies to be voted at the
Annual Meeting of Stockholders, or the Annual Meeting, of ST International, Inc., which we refer to as
SI International or the Company, to be held on Thursday, June 16, 2005 at 8:30 a.m., local time, at the
Hyatt Regency in Reston, Virginia.

The purpose of the Annual Meeting and a description of the matters to be acted upon at the Annual
Meeting are set forth in the accompanying Notice of Annual Meeting of Stockholders. This proxy
statement and the enclosed proxy card are being mailed to stockholders on or about April 30, 2005. We are
also mailing to stockholders, along with this proxy statement, our Annual Report on Form 10-K for the
fiscal year ended December 25, 2004. The enclosed proxy card is solicited by our Board of Directors and
will be voted at the Annual Meeting and any adjournments thereof. Shares represented by a properly
executed proxy card in the accompanying form will be voted at the Annual Meeting in accordance with any
instructions specified by the stockholder. If no instructions are given, the stockholder’s shares will be voted
in accordance with the recommendations of the Board “FOR” each of the proposals presented in this
proxy statement. Those recommendations are described later in this proxy statement.

SOLICITATION

SI International will bear the expenses in connection with the solicitation of proxies. Solicitation will be
made by mail, but may also be made by telephone, personal interview, facsimile or personal calls by our
officers, Directors or employees who will not be specially compensated for such solicitation. We may
request brokerage houses and other nominees or fiduciaries to forward copies of our proxy statement and
Form 10-K to beneficial owners of common stock, and we may reimburse them for reasonable out-of-
pocket expenses incurred in doing so. In addition, we have engaged Innisfree M&A Incorporated to assist
in the solicitation of proxies. We anticipate that we will incur total fees of approximately $15,000 plus
$5.50 per phone call plus out-of-pocket expenses. Neither the number of phone calls nor the out-of-pocket
expenses can be estimated at this time.

VOTING RIGHTS AND OUTSTANDING SHARES

The Board of Directors has fixed the close of business on April 27, 2005 as the record date for the
determination of stockholders entitled to notice of and to vote at the Annual Meeting or any adjournment
thereof. The presence at the Annual Meeting, in person or by proxy, of a majority of the outstanding
shares of common stock entitled to vote at the Annual Meeting will constitute a quorum for the
transaction of business at the Annual Meeting. Votes cast in person or by proxy, abstentions and broker
non-votes (which we define below) will be tabulated by the inspectors of election and will be considered in
the determination of whether a quorum is present at the Annual Meeting. Ballots marked “abstain” will be
counted as present and entitled to vote for purposes of determining whether a quorum exists for matters
subject to a vote by the stockholders. If, with respect to any shares, a broker or other nominee submits a
proxy card indicating that instructions have not been received from the beneficial owners or the persons
entitled to vote, and if that broker or other nominee does not have discretionary authority to vote such
shares (a “broker non-vote”) on one or more proposals, those shares will not be treated as present and
entitled to vote for purposes of determining whether a quorum exists for matters subject to a vote by the




stockholders. As of April 7, 2005, we had 11,107,348 shares of common stock issued and outstanding. Each
share of common stock is entitled to one vote.

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR
NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE PREPAID IF
MAILED IN THE UNITED STATES) IS ENCLOSED FOR THAT PURPOSE.

IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE, AND
YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST OBTAIN FROM THE RECORD
HOLDER A PROXY ISSUED IN YOUR NAME. :

YOU MAY REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS VOTED. IF YOU ARE
PRESENT AT THE MEETING, YOU MAY VOTE YOUR SHARES IN PERSON AND THE PROXY
WILL NOT BE USED.

PLEASE READ THE PROXY STATEMENT CONTAINED IN THIS BOOKLET FOR FURTHER
INFORMATION CONCERNING THE MATTERS TO BE ACTED UPON AT THE ANNUAL MEETING
AND THE USE OF THE PROXY.

REVOCABILITY OF PROXIES
You may revoke the proxy at any time before it is exercised in the following ways:

¢ You may make delivery of a written notice of revocation to our Corporate Secretary. All written
notices of revocation or other communications with respect to revocation of proxies should be
addressed to our Corporate Secretary at our principal executive offices as follows: §1
International, Inc., 12012 Sunset Hiils Road, Suite 800, Reston, Virginia, 20190, Attention:
Corporate Secretary.

» You may attend the Annual Meeting in person and revoke your proxy by either giving notice of
revocation to the inspectors of election at the Annual Meeting or by voting at the Annual Meeting
in person. '

¢ You may submit another proxy bearing a later date.

s If you hold your shares in “street name,” you must contact your broker or other nominee to
determine how to revoke your original proxy.

The only items of business that the Board intends to present or knows will be presented at the Annual
Meeting are the items discussed in this proxy statement. The proxy confers discretionary authority upon
the persons named in it, or their substitutes, to vote on any other items of business that may properly come
before the meeting. All holders of record of our common stock at the close of business on April 27, 2005
will be eligible to vote at the Annual Meeting. '

HOUSEHOLDING OF PROXY MATERIALS

Some banks, brokers and other nominee record holders may be participating in the practice of
“householding” proxy statements and annual reports. This means that only one copy of this proxy
statement or our annual report may have been sent to multiple stockholders in your household. We will
promptly deliver to you a separate copy of either document if you write the Corporate Secretary at the
following address: S/ International, Inc., 12012 Sunset Hills Road, Reston, Virginia 20190, Attention:
Corporate Secretary. If you and any other stockholders of the Company want to receive separate copies of
our annual report and proxy statement in the future, or if you are receiving multiple copies and would like




to receive only one copy for your household, you should contact your bank, broker or other nominee
record holder, or you may contact us at the above address.

BENEFICIAL OWNERSHIP

The following table sets forth certain information regarding the beneficial ownership of the shares of
our common stock as of April 7, 2005 by:

¢ Each person we know to beneficially own more than 5% of our common stock,
« Each Director and nominee for Director,

 Each of our executive officers named in the Summary Compensation Table under “Executive
Compensation” below, and

o All of our Directors and executive officers as a group.

On April 7, 2005, we had 11,107,348 shares of common stock outstanding. Except as noted, all
information with respect to beneficial ownership has been furnished by the respective Director, executive
officer or beneficial owner of more than 5% of our common stock, or is based on filings with the Securities
and Exchange Commission, which we sometimes refer to as the SEC. Unless otherwise indicated below,
the persons named below have sole voting and investment power with respect to the number of shares set
forth opposite their names. Beneficial ownership of the common stock has been determined for this
purpose in accordance with the Securities Exchange Act of 1934, as amended, which provides, among
other things, that a person is deemed to be the beneficial owner of the common stock if that person,
directly or indirectly, has or shares voting power or investment power with respect to such stock or has the
right to acquire such ownership within sixty days. Accordingly, the amounts shown in the table do not
purport to represent beneficial ownership for any purpose other than compliance with Securities and
Exchange Commission reporting requirements. Further, beneficial ownership as determined in this
manner does not necessarily bear on the economic incidence of ownership of the common stock. Unless
otherwise indicated below, the address of those identified in the table is SI International, Inc., 12012 Sunset
Hills Road, Suite 800, Reston, Virginia 20190.

Percentage
Number of of
Shares Shares
Begeficially Beneficially
Name and Address of Beneficial Owner : ’ Owned Owned
Ray J. Oleson(l) .. ..ourii e 287,544 2.6%
Dr. Walter J. Culver(2) .. ... e 169,201 1.5%
S. Bradford Antle(3).............. e e e 79,775 *
Thomas E.Dunn(4) ....o..ooiii i 71,209 *
Paul R. Brubaker(S)............ S P PP 11,015 *
Thomas E. Lloyd(6) ... 68,050 *
Charles A. Bowsher(7). .. ..o ouvi 7,500 *
James E. Crawford III(8). .. ... oo e 665,181 5.9%
Walter C. Florence(9) . ..o e 661,831 5.9%
Gen. R. Thomas Marsh (USAF—Ret.)(10). ...t 19,332 *
Edward H. Sproat(11) . ... 8,897 *
John P.Stenbit(12) . ... 5,000 *
Frontenac Company VII, L.L.C., 135 South LaSalle St.,
Chicago, IL60603(13) ..o vir e e 656,778 5.9%
FMR Corp., 82 Devonshire Street, Boston, MA 02109(14). ................ 1,118,905 10.0%
All officers and Directors as a group (12 1nd1v1duals)(15) .................. 1,392,757 12.5%

*  Represents less than 1% of our outstanding stock




(1) Includes 27,633 shares held by the Oleson L.P., of which Mr. Oleson and members of his immediate
family are partners and Mr. Oleson exercises voting and dispository discretion; and approximately
76,564 shares subject to option exercise by Mr. Oleson within 60 days.

(2) Includes 160,597 shares held jointly with Dr. Culver’s spouse, and approximately 8,604 shares subject
to option exercise by Dr. Culver within 60 days.

(3) Includes approximately 52,699 shares subject to option exercise by Mr. Antle within 60 days,
1,000 shares held jointly with Mr. Antle’s spouse, 3,000 shares held by Mr. Stephen B. Antle IRA FBO
Mr. Stephen B. Antle, and 400 shares, held by Mr. Antle as custodian for his children of which he does
not disclaim any beneficial ownership.

(4) Includes approximately 30,140 shares subject to option exercise by Mr. Dunn within 60 days.

(5) Includes 1,000 shares held jointly with Mr. Brubaker’s spouse, and approximately 10,015 shares
subject to option exercise by Mr. Brubaker within 60 days.

(6) Includes approximately 17,824 shares subject to option exercise by Mr. Lloyd within 60 days.
(7) Includes approximately 7,500 shares subject to option exercise by Mr. Bowsher within 60 days.

(8) Includes approximately 5,000 shares subject to option exercise by Mr. Crawford within 60 days,
625,336 shares held of record by Frontenac VII Limited Partnership, or Frontenac VII, 31,284 shares
held by record by Frontenac Masters VII Limited Partnership, or Masters, 158 shares held by
Frontenac Company VII, L.L.C., or Frontenac LLC, and 3,403 shares held individually by
Mr. Crawford. Mr. Crawford is a Member of Frontenac LLC, the general partner of Frontenac VII
and Masters. He disclaims any beneficial ownership of the shares, except to the extent of his interest
in shares held by him individually and his pecuniary interest in Frontenac V1I and Masters arising
from his role as a Member of Frontenac LLC.

(9) Includes approximately 5,000 shares subject to option exercise by Mr. Florence within 60 days,
625,336 shares held of record by Frontenac VII, 31,284 shares held by record by Masters, 158 shares
held by Frontenac LLC, and 53 shares held individually by Mr. Florence. Mr. Florence is a limited
partner of Frontenac Masters VII and disclaims any beneficial ownership of the shares held by
Frontenac VII and Masters, except to the extent of his interest in shares held by him individually and
his pecuniary interest in Masters arising from his role as a limited partner of Masters.

(10) Includes approximately 10,545 shares subject to option exercise by General Marsh within 60 days.
(11) Includes approximately 8,897 shares subject to option exercise by Mr. Sproat within 60 days.
(12) Includes approximately 5,000 shares subject to option exercise by Mr. Stenbit within 60 days.

(13) Frontenac LLC, is the general partner of both Frontenac VII, and Masters, and has the sole power to
direct the vote of and direct the disposition of the shares held by Frontenac VII and Masters.
Mr. Crawford, Paul D. Carbery, James E. Cowie, Rodney L. Goldstein, Martin J. Koldyke, Laura P.
Pearl and Jeremy H. Silverman are members of Frontenac LLC and have the shared power to direct
the voting and disposition of the shares held by Frontenac VII and Masters. Frontenac LLC,
Frontenac VII, Messrs. Cowie, Carbery, Crawford, Goldstein, Koldyke and Silverman, and Ms. Pearl
expressly disclaim that they have agreed to act as a group other than as described in the Schedule
13G/A filed by such persons with the Securities and Exchange Commission on February 9, 2005,

(14) According to the Schedule 13G/A filed on February 14, 2005: (i) FMR Corp. has the sole power to
vote or direct the vote of 322,209 shares, and the sole power to dispose or direct the disposition of
1,118,905 shares, (ii) Fidelity Management & Research Company, a wholly-owned subsidiary of FMR
Corp. and a registered investment adviser, is the beneficial owner of 798,496 shares as a result of




acting as investment adviser to various registered investment companies, (iii) Fidelity Management
Trust Company, a wholly-owned subsidiary of FMR Corp. and a bank, is the beneficial owner of
320,409 shares as a result of its serving as investment manager of the institutional accounts, and
(iv) Edward C. Johnson, FMR Corp., through its control of Fidelity Management & Research
Company, and the funds each has sale power to dispose of the 798,496 shares owned by the funds.
Members of Edward C. Johnson’s family may be deemed, under the Investment Company Act of
1940, to form a controlling group with respect to FMR Corp.

(15) Includes 1,159,969 shares beneficially held by current Directors and officers as a group and
approximately 237,788 shares subject to option exercisable within 60 days of April 7, 2005 held by
current Directors and officers as a group.

ELECTION OF DIRECTORS
(PROPOSAL 1)

General. The Company’s Second Restated Certificate of Incorporation, which we refer to as our
Charter, and the Company’s Amended and Restated Bylaws, which we refer to as our Bylaws, provide for
the classification of the Board of Directors into three classes (designated as Class I Directors, Class IT
Directors and Class I1I Directors), with members of each class holding office for staggered three-year
terms. Vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or
other causes may be filled by either the affirmative vote of the holders of a majority of the then-
outstanding shares of SI International or by the affirmative vote of a majority of the remaining Directors
then in office, even if less than a quorum of the Board of Directors.

Our Board of Directors currently consists of eight (8) members. The Board has adopted written
charters for our Board committees described below. The Charter, the Bylaws, and the Board committee
charters provide the framework for the Board’s governance of the Company. The written charters of our
Board committees are available both on the “Investors” section of our website at www.si-intl.com and in
print to any stockholder who requests it.

There are currently two Class III Directors, whose terms expire at the Annual Meeting, three Class I
Directors, whose terms expire at the 2006 Annual Meeting of Stockholders, and three Class II Directors,
whose terms expire at the 2007 Annual Meeting of Stockholders (in all cases subject to the election and
qualification of their successors and to their earlier death, resignation or removal).

Each of the nominees for election as a Class Il Director is currently on the Board of SI International
and has indicated his willingness to serve, if elected. If any of the nominees for election as a Class 111
Director should be unable or unwilling to serve, proxies may be voted for a substitute nominee designated
by the Board of Directors. If elected at the Annual Meeting, each of the two nominees would serve until
the 2008 Annual Meeting (subject to the election and qualification of his successor and to his earlier death,
resignation or removal).

-If a quorum is-present and no stockholder has exercised cumulative voting rights, the Directors will be
elected by a plurality of the votes of the shares cast in person or by proxy at the meeting. Abstentions and
broker non-votes have no effect on the vote: If a stockholder has exercised cumulative voting rights, the
two candidates receiving the highest number of affirmative votes of the shares entitled to be voted for such
Directors will be elected Directors of the Company. Shares represented by executed proxies will be voted,
if authority to do so is not withheld, for the election of the two nominees named below. In the event that
any nominee should be unavailable for election as a result of an unexpected occurrence, such shares will be
voted for the election of such substitute nominee as the Board of Directors may propose. It is not
anticipated that any nominee will be unable or unwilling to serve as a Director.




OUR BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE “FOR” THE
ELECTION OF THE NOMINEES TO SERVE AS DIRECTORS.

NOMINATION OF CLASS III DIRECTORS

The names, ages as of April 7, 2005, principal occupations and other information concerning each
nominee for Class III Director, are set forth below. .

James E. Crawford II1, 59, has served on our Board of Directors since October 1998 and is currently a
managing director of Frontenac Company VII, L.L.C., a private equity investment firm. From 1984 to
1992, Mr. Crawford was a general partner of William Blair Venture Management Co., a venture capital
fund. From 1986 to 1992, Mr. Crawford was a partner in William Blair & Company, an investment banking
firm. Mr. Crawford currently serves on the board of directors of ypOne Publishing, LLC.

Walter C. Florence, 35, has served on our Board of Directors since May 2000 and is currently a
managing director of Frontenac Company VII, L.L.C., a private equity investment firm. Prior to joining
Frontenac LLC in 1994, Mr. Florence worked with Bear, Stearns & Co., Inc. Mr Florence currently serves
on the board of directors of ypOne Publishing, LLC.

INCUMBENT DIRECTORS

The names, ages as of April 7, 2005, principal occupations and other information concerning each
incumbent Director are set forth below.

Incumbent Class I Directors

Mr. Charles A. Bowsher, 73, was appointed to our Board of Directors in April 2003. From 1997 to 2001,
Mr. Bowsher served on, and as Chairman of, the Public Oversight Board of the SEC Practice Section for
the American Institute of Certified Public Accountants (AICPA). From 1981 to 1996, Mr, Bowsher served:
as Comptroller General of the United States and head of the General Accounting Office. Prior to that he
was affiliated with Arthur Andersen and Co. for 25 years, except for a four-year period when he served as
Assistant Secretary of the Navy for Financial Management. Mr. Bowsher previously served on the Board of
Directors of American Express Bank, from which he retired in May 2004. Mr. Bowsher currently serves on
the board of directors of each of DeVry, Inc., where he is also serves as Chairman of the Audit Committee
and Washington Mutual Investors Fund, where he serves as a member of the Audlt and Governance
Committees.

Dr. Walter J. Culver, 67, served as our Vice Chairman and Director of Major Programs from 2002 until
his retirement from management on January 14, 2005, Dr. Culver continues as a member of our Board of
Directors and has been on our Board since 1998. Dr. Culver was one of the co-founders of the Company
and served as our President and Chief Operating Officer from October 1998 to March 2001. From
March 2001 until May 2002 he served as Chairman and Chief Executive Officer of SI International
Telecom Corporation. He has held executive positions in our industry since 1971, and management
positions since 1965. From September 1997 to October 1998 Dr. Culver was self employed as a consultant
and the Interim Chief Executive Officer of Aydin Yazilim ve Elektronik Sanayi, A.S., of Ankara, Turkey, a
subsidiary of Aydin Corporation. From 1996 to 1997, Dr. Culver served as an Executive Vice President at
CACI, Inc, From 1968 to 1990, Dr. Culver held positions at Computer Sciences Corporation including
President of Defense Systems Division, President of a diversified federal division of 2,000 employees, and
Corporate Vice President of Systems Integration. Dr. Culver serves on the Board of Directors of -

AAC, Inc.

Edward H. Sproat, 66, has served on our Board of Directors since November 2000. Mr. Sproaf, former
President of Network Services at Bell Atlantic, brings over 38 years of experience in the
telecommunications field. From June 1993 until his retirement in June 2000, he was President and




Chief Operating Officer of Bell Atlantic Networks, which included all of its engineering, procurement,
construction and operations. Prior to then, Mr. Sproat served as Vice President of Operations and Chief
Operating Officer of Bell Atlantic-New Jersey and Vice President of Operations, Bell Atlantic Business
Systems Services and Assistant Vice President of Financial Management for Bell Atlantic. Mr. Sproat
formerly served on the Board of Directors of New Jersey Bell and Somerset Medical Center. Mr. Sproat
previously served as a director of Evolving Systems, Inc., a provider of services software products, during
calendar year 2002, where he also served as a member of the Audit Committee.

Incumbent Class II Directors

Ray J. Oleson, 60, has served as the Chairman of our Board of Directors and as our Chief Executive
Officer since he founded our company in October 1998. He has held executive positions in our industry
since 1977, and management positions since 1969. From 1990 to 1996 he was President and Chief
Operating Officer of CACI, Inc., the primary wholly owned subsidiary of CACI International Inc. From
1987 to 1990 Mr. Oleson was the Operating Division President of one of CACI’s business units focused on
federal government business. From 1985 to. 1987 he served as President and Chief Operating Officer of
Systems and Applied Sciences Corporation and from 1984 to 1985 he was Vice President, Marketing for
that company. From 1977 to 1984 Mr. Oleson served as a Vice President of Computer Sciences
Corporation. Mr. Oleson serves on the Board of Directors of AFCEA International, and of Enterprise
Solutions Division for the Information Technology Association of America, both of which are non-profit-
professional associations.

General R. Thomas Marsh (USAF—Ret.), 80, has served on our Board of Directors since
December 1998. From 1996 to 1997, General Marsh served as the Chairman of the President’s
Commission on Critical Infrastructure Protection. From 1989 to 1991, he served as Chairman of Thiokol
Corporation. General Marsh retired from active military duty with the Air Force in 1984. His military
career included service as the Commander of the Electronics Division at Hanscom Air Force Base,
Massachusetts and Commander of the Air Force Systems Command. He currently serves on the boards of
directors of Teknowledge Corporation, and serves as Chairman of the Audit Committee of Teknowledge.
He is also an advisor to the Georgia Tech Research Institute and is a Trustee Emeritus of the MITRE
Corporation. He is a former Executive Director of the Air Force Aid Society.

John P. Stenbit, 63, has served on our Board of Directors since April 2004. From 2001 to his retirement
in March 2004, Mr. Stenbit served as the Assistant Secretary of Defense for Command, Control,
Communications, and Intelligence (C3I) and later as Assistant Secretary of Defense of Networks and
Information Integration/Department of Defense Chief Information Officer, the C3I successor
organization. From 1977 to 2001, he served as an Executive Vice President of TRW. He was a Fulbright
Fellow and Aerospace Corporation Fellow at the Technische Hogeschool, Einhoven, Netherlands. He has
chaired the Science and Technology Advisory Panel to the Director of Central Intelligence and the
Research, Engineering and Development Advisory Committee for the Administrator of the Federal
Aviation Administration. He has also served as a member of the Science Advisory Group to the directors
of Naval Intelligence, Science Advisory Group for the Defense Communications Agency, Defense Science
Advisory Board, the Navy Studies Board, and the National Research Council Manufacturing Board. He
currently serves on the board of directors of SM&A Corporation, Cogent, Inc., and Viasat, Inc. Mr. Stenbit
serves on the Compensation Committee for SM&A Corporation, the Compensation and Audit Comrmttees
for Cogent, Inc,, and the Audit Committee of Viasat, Inc.

Election of Addltlonal Directors

SI Intematzonal is seeking up to two additional persons to serve as an independent D1rector of the
Board. If SI International finds a qualified person to fill such a position, it is anticipated that the Board will
create a new directorship by increasing the number of Board members from eight to nine or by appointing




such person to any vacancy that occurs on the Board. The nomination of a candidate for this Board of
Directors position is subject to recommendation by the Corporate Governance Committee and the
appointment of the Board of Directors. The nominee will not be elected by stockholder vote because newly
created directorships and vacancies on the Board may be filled by the affirmative vote of the majority of
Directors then in office, even if less than a quorum of the Board. A Director elected by the Board to fill a
vacancy shall serve for the remainder of the full term of the class of Directors in which the vacancy
occurred and until such Director’s successor is elected and qualified.

Independence and Composition

Our Charter, and the National Association of Securities Dealers listing standards, which we refer to as
the NASD listing standards, each require that a majority of our Board of Directors are “independent”
Directors, as defined in our Charter and the NASD listing standards. The Board of Directors, upon the
unanimous recommendation of the Corporate Governance Committee at a meeting of the full Board, has
determined that Messrs. Bowsher, Crawford, Florence, Marsh, Sproat and Stenbit, representing a majority
of our Board of Directors, are “independent” as defined in the NASD listing standards and our Charter.
The Board made its determination based on information furnished by all directors regarding their
relationships with the Company and research conducted by management. In addition, the Board consulted
with the Company’s counsel to ensure that the Board’s determination would be consistent with all relevant
securities laws and regulations as well as the NASD listing standards.

Stockholder Communications with Directors

The Company has a process whereby our stockholders can send communications to our Directors.
This process is described in detail on our website at www.si-intl.com.

Board and Committee Meetings

During fiscal year 2004, there were nine meetings of the Board, four of which were telephonic
meetings. Each Board member attended 75% or more of the aggregate of the meetings of the Board and
of the committees on which he served that were held during the period for which he was a Director or
committee member, respectively. In addition, the Board took action by unanimous written consent in lieu
of meeting one time during fiscal year 2004. Our Board has adopted the position that it is the responsibility
of individual Directors to make themselves available to attend scheduled and special Board meetings and
the Annual Meeting of Stockholders on a consistent basis. All of our Directors attended the 2004 Annual
Meeting of Stockholders.

Committees of the Board

The Board has an Audit Committee, a Compensation Committee and a Corporate Governance
Committee, each of which deals with specific areas of the Board’s responsibility.

Audit Commirtee

The Board of Directors has established an Audit Committee, which is governed by a written charter
that was amended on March 4, 2005 and which is attached hereto as Annex A. The Audit Committee
reviews the professional services provided by our independent accountants, the independence of the
accountants from our management, our annual financial statements and our system of internal control
over financial reporting. The composition of the Audit Committee is subject to the independence and
other requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated by the SEC thereunder, which we collectively refer to as the Exchange Act, and the NASD
listing standards. The Board of Directors, upon the unanimous recommendation of the Corporate




Governance Committee, has determined that all current members of the Audit Committee meet the audit
committee composition and independence requirements of the Exchange Act and the NASD listing
standards and that Mr. Charles A. Bowsher is an “audit committee financial expert” as defined in the
Exchange Act. ‘

The Audit Committee met eight times during fiscal year 2004. The current members of the Audit
Committee are Charles A. Bowsher, who serves as Chairman, General Marsh and Mr. Sproat.

Compensation Committee

* The Board of Directors has established a Compensation Committee, which is governed by a written
charter that was amended on March 5, 2004 and is available on the “Investors” section of our website at
www.si-intl.com. The proposed NASD listing standards require that the Compensation Committee consist
solely of independent Directors. The Board of Directors, upon the unanimous recommendation of the
Corporate Governance Committee, has determined that all current members of the Compensation
Committee are “independent” as defined in the NASD listing standards.

The duties of the Compensation Committee include, among others:
o fixing the compensation level of executive officers of the Company,

o developing compensation policies that attract and retain the highest quality executives, articulate
the relationship between corporate performance and executive compensation, and reward
executives for the Company’s progress,

¢ approving, reviewing and managing compensation plans and granting rights thereunder, and
“» overseeing the possible dilution to other shareholders because of options granted to management.

The Compensation Committee met four times during fiscal year 2004. During fiscal 2004 and until
March 28, 2005, the members of the Compensation Committee were Mr, James E. Crawford, 11, who
served as Chairman, and Messrs. Walter C. Florence and Edward H. Sproat. As of March 28, 2005, the
current members of the Compensation Committee are Edward Sproat, who serves as Chairman, and
Messrs. Crawford, Florence, and Stenbit.

Corporate Governance Commiittee

The Board of Directors has established a Corporate Governance Committee, which is governed by a
written charter that was amended on March 4, 2005 and which is available on the “Investors” section of our
website at www.si-intl.com. The Corporate Governance Committee oversees and reviews nominations for
our Board of Directors and evaluates and recommends corporate governance compliance policies and
procedures applicable to SI International. In addition, the Corporate Governance Committee is charged
with the task of assessing the performance of the Board of Directors on an annual basis and overseeing the
annual self-assessments carried out by each of the committees of the Board, including the Corporate
Governance Committee itself. The purpose of each of these assessments is to monitor the effectiveness of
the Board and the committees, gather information regarding the ability of the Board and the committees
to fulfill their mandates and responsibilities, and provide a basis for further evaluation and improvement of
the policies of the Board and the committees.

Our Board has adopted a policy that the Corporate Governance Committee endeavor to identify
individuals to serve on the Board who have expertise that is useful to us and complementary to the
background, skills and experience of the other members of the Board. The Corporate Governance
Committee’s assessment of the composition of the Board includes the following considerations: (a) the
skills of each member of the Board, which includes an analysis of each Director’s business and
management experience, information technology and government contractor industry experience,




professional services industry experience, accounting experience, finance and capital markets experience,
and level of understanding of corporate governance regulations and public policy matters, (b) the
characteristics of each member of the Board, which includes an analysis of each Director’s ethical and
moral standards, leadership abilities, sound business judgment, independence and innovative thought, and
(c) the general composition of the Board of Directors, which includes an analysis of the diversity, age and
public company experience of the Directors. The principal qualification for a Director is the ability to act
in the best interests of the Company and its stockholders.

The Corporate Governance Committee also considers Directors nominees recommended by
stockholders. The deadline for submissions of proposals for the 2005 Annual Meeting can be found under
the section of this proxy statement captioned “Deadline for Stockholder Proposals.” -

In order to nominate a Director nominee, a stockholder’s proposal must comply with all of the
requirements of Rule 14a-8 as promulgated under the Exchange Act. In addition, any such proposals must
include the following:

¢ the name and address of the stockholder submitting the proposal, as it appears on our stock
records, and of the beneficial owner thereof; '

¢ the number of shares of stock of each class that are owned beneficially and of record by the
stockholder and the beneficial owner;

e a description of all arrangements or understandings between the stockholder and the Director
nominee and any other person pursuant to which the nomination is to be made by the stockholder;
and

¢ all information relating to the Director nominee that is required to be disclosed in solicitations of
proxies for election of Directors in an election contest, or is otherwise required, in each case
pursuant to Regulation 14A under the Exchange Act (including such person’s written consent to
being named in the proxy statement as a Director nominee and to serving as a Director if elected).

The Corporate Governance Committee does not evaluate Director candidates recommended by
stockholders any differently than it evaluates Director candidates recommended by our Directors,
management or employees.

The NASD listing standards require that the Corporate Governance Committee consist solely of
independent Directors. The Board of Directors, upon the unanimous recommendation of the Corporate
Governance Committee, has determined that all current members of the Corporate Committee are
“independent” as defined in the NASD listing standards.

During fiscal 2004, the Corporate Governance Committee met once and one additional time with the
full Board in attendance. During fiscal 2004 and until March 28, 2005, the members of the Corporate
Governance were Mr. James E. Crawford, ITI, who serves as Chairman, and Messrs. Walter C. Florence and
Edward H. Sproat. Mr. Sproat resigned from the Corporate Governance Committee on March 28, 2005
and was replaced by Mr. John Stenbit. As of March 28, 2005, the current members of the Corporate
Governancée Committee are Mr. Crawford, who serves as Chairman, and Messrs. Florence, and Stenbit.

Code of Ethics

Our Directors, as well as our officers and employees, are also governed by our Code of Ethiés, which
we refer to-as our Code. The Code is available both on our website at www.si-intl.com or in print to any
stockholder who requests it. Amendments to, or waivers from, a provision of the Code that apply to our
Directors, executive officers or corporate controller will be posted to our website within five business days
following the date of the amendment or waiver.
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Compensation Committee Interlocks and Insider Participation

None of our executive officers serves as a member of the board of directors or compensation
committee of any entity that has one or more executive officers serving as a member of our Board of
Directors or compensation committee. Messrs. Crawford, Florence and Sproat served as the members of
the Compensation Committee of our Board of Directors during our recently completed fiscal year 2004.
None of these individuals has ever served as an officer or employee of the Company.

Director Compensation

Directors who are also employees of the Company do not receive any cash compensation from us for
their services as members of the Board. Directors are entitled to reimbursement of expenses for attending
each meeting of the Board and each committee meeting. In addition, for fiscal 2005, each non-employee
Director will receive $18,000, payable in equal quarterly installments, as compensation for his services on
the Board, and $1,000 for his personal attendance at each meeting of the Board. Further, the Chair of the
Audit Committee will receive $12,000, and each other Audit Committee member will receive $4,000,
payable in equal quarterly installments as compensation for services as Audit Committee Chairman and
Committee member, respectively. The Chairs of the Compensation and Corporate Governance
committees each will receive $6,000, payable in equal quarterly installments, as compensation for service as
chairmen of these committees. The members of the Compensation and Corporate Governance
committees, other than the Chairs of each such Committee, each will receive $2,000, payable in equal
quarterly installments, as compensation for service as members of these Committees.

Currently, our non-employee Directors are eligible to receive non-qualified stock option grants under
our 2002 Stock Incentive Plan. Pursuant to this plan, as currently in effect for fiscal 2004, each new
non-employee Director will receive an initial stock option to purchase 10,000 shares of common stock, to
be vested over a three (3) year period. In addition, each independent Director will receive a stock option
grant for 2,500 shares of common stock in 2005 to vest in total three years from the grant date of such
stock option grant. Certain of these grants include a provision for acceleration of vesting upon the
occurrence of a designated change of control event. The exercise price of the options is to be 100% of the
fair market value of our common stock on the date of grant.

We currently have reserved 1,920,000 shares of our common stock for issuance under the 2002 Stock
Incentive Plan, subject to increase by an amount determined and approved by the Board not to exceed
160,000 shares in any fiscal year. In January 2005, the Board of Directors increased the number of reserved
shares by 160,000 so that the total number of reserved shares increased from 1,760,000 to 1,920,000. In
addition to our non-employee Directors, all of our employees are eligible to receive stock option grants
under this plan. The Board may terminate the plan at any time. Set forth below in Proposal No. 3 is the
Board’s recommendation that the stockholders approve the 2002 Amended and Restated Omnibus Stock
Incentive Plan.
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EXECUTIVE OFFICERS

As of April 7, 2005 the executive officers of the Company were Ray J. Oleson, Chairman and Chief
Executive Officer (the biography of whom is included above), and the following four persons indicated in
the table below: :

Positions and Offices Other Employment in Past
Name, Age With the Company Five Years

S. Bradford Antle, 49... President and Chief Operating
Officer (since 2001) Executive
Vice President (1999-2001)

Thomas E. Dunn, 53.... Executive Vice President, Chief Financial Officer of
Chief Financial Officer, and America One Communications
Treasurer (since 2001) (1998-2000)

Paul R. Brubaker, 44 ... Executive Vice President and  Chief Executive Officer of
Chief Marketing Officer (since Aquilent (2002-2003);
2003) President and General Manager

of Commerce One e-Government
Solutions (2001-2003); Deputy
Assistant Secretary & Deputy
Chief Information Officer, U.S.
Department of Defense
(1999-2001

Thomas Lloyd, 70...... Vice President, Corporate
Development (since 2002)
Vice President, Mergers and
Acquisitions (1998-2002)
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EXECUTIVE COMPENSATION

The following table summarizes, for the last three fiscal years, the compensation paid to or earned by
our Chief Executive Officer and our four other most highly paid executive officers (our “named executive
officers™) serving as such during fiscal 2004.

SUMMARY COMPENSATION TABLE

Annual ’ Long Term Compensation
Compensation - Awards Payouts
Restricted  Securities
Stock Underlying LTIP All Other

Name and Principal Fiscal  Salary Bonus Award(s)  Options/ Payouts Compensation
Position Year % ($)* (%) SARS (#) %) $) Notes
RayJ. Oleson.............. 2004 $372,077 $292,500 — 32,160 — $22,530 (D
Chairman and Chief 2003 333,776 332276 —_ 32,160 — 15,174 )
Executive Officer 2002 242,590 — —_ 160,865 — 57,741 €8]
Walter J. Culver, Ph.D(2).... 2004 $254,808 § 65,000 — 5,025 — $ 2,600 3
Former Vice Chairman and 2003 250,000 62,500 —_ 4,340 — 2,400 (3)
Director of Major Programs 2002 250,000 —_ - 21,750  — . 2,500 3)
S. Bradford Antle .......... 2004 $253,846 $204,000 — 34,805 — $16,130 @)
President and Chief 2003 218,457 228,350 _— 14,780 — 16,034 4
Operating Officer 2002 200,000 — - 84,731 — 11,561 4
Thomas E. Dunn,.......... 2004 $213,077 $165,000 — 28,725 — $ 2,600
EVP, Chief Financial 2003 177,945 181,230 —_ 8,700 — 2,400 3)
Officer and Treasurer 2002 160,000 — — 43,520 — 5,031 3)
Paul R. Brubaker(3)........ 2004 $229,327 $ 81,000 — 5025 — —
EVP and Chief Marketing 2003 — —_ —_ 25,000 — —
Officer 2002 — — — —_ - —

*  Executive officer bonuses for fiscal year 2004 identified in this table were paid in February 2005.

(1) Includes approximately $19,930, $11,700 and $9,709 in aggregate payments on an automobile lease
and related expenses, and approximately $2,600, $1,686 and $4,652 in aggregate payments by the
Company to Mr. Oleson’s 401(k) account for fiscal years 2004, 2003 and 2002, respectively. Includes
approximately $43,380 in aggregate premium for a split-dollar life insurance policy attributable to
fiscal year 2002 and paid during fiscal year 2001.

(2) Dr. Culver resigned from his officer position as of January 14, 2005. He continues to serve as a
member of the Board of Directors.

(3) Includes the Company’s contribution to the individual’s 401(k) account.

(4) Includes approximately $13,706, $11,846 and $7,793 in aggregate payments on an automobile lease
and related expenses, and approximately $2,424, $2,400 and $3,768 in aggregate payments by the
Company to Mr. Antle’s 401(k) account for fiscal years 2004, 2003 and 2002, respectively.

(5) Mr. Brubaker began his employment in December 2003.
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OPTION GRANTS IN LAST FISCAL YEAR

The following table shows information with respect to grants of options to the named executive
officers for fiscal 2004.

Potential Realizable Value

at Assumed Annual Rates
of Stock Price
Appreciation for
Individual Grants Option Term(1)

Number of Percent of

Securities Total Options :

Underlying Granted to Exercise

. Options Employees in Price Per Expiration

Name : Granted Fiscal 2004 Share Date 5% . 10%
RayJ.Oleson.......... 32,160 5.8% $16.43 01/15/2014  $332,301 $£842,116
RayJ. Oleson.......... 25 * $25.18 10/15/2014 393 1,003
Walter J. Culver, Ph.D. . 5,000 0.9% $16.43 01/15/2014 51,664 130,926
Walter J. Culver, Ph.D. . 25 * $17.35 01/14/2014 273 691
S. Bradford Antle .. .... 34,780 6.3% $16.43 01/15/2014 359,373 910,721
S. Bradford Antle ...... 25 * $20.55 07/09/2004 323 819
Thomas E. Dunn....... 28,700 5.2% $16.43 01/15/2014 296,550 751,515
Thomas E. Dunn....... 25 * $25.01 04/19/2004 393 996
Paul R. Brubaker....... 5,000 0.9% $16.43 01/15/2014 51,664 130,926
Paul R. Brubaker....... 25 * $25.21 04/20/2004 396 1,004
Thomas Lloyd ......... 5,380 1.0% $16.43 01/15/2014 55,590 140,876
Thomas Lloyd ......... 25 * $17.35  01/14/2004 273 691

*  For this table, this represents percentages that are less than 0.01%.

(1) Amounts reflect certain assumed rates of appreciation set forth in the Securities and Exchange
Commission’s executive compensation disclosure rules. Actual gains, if any, on stock options exercised
will depend on future performance of our common stock. No assurance can be given that the amounts
reflected in these columns will be achieved. '

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION VALUES

The following table sets forth certain information concerning stock options held by the named
executive officers as of December 25, 2004. :

Number of Securities

Number of Underlying Unexercised Value of Unexercised
Shares Options at End of in-the-Money Options
Acquired on Value Fiscal Year at End of Fiscal Year(1)

Name Exercise Realized Exercisable ~ Unexercisable Exercisable Unexercisable
RayJ.Oleson.......... — 5 — 96,556 128,665 $1,756,013  $2,141,043
Walter J. Culver, Ph.D. . 4,481 89,889 8,597 18,037 150,985 298,932
S. Bradford Antle ...... — — 50,862 83,459 949,538 1,375,393
Thomas E. Dunn....... — — 26,133 54,817 475,177 608,905
Paul R. Brubaker. ...... — — 10,008 - 20,017 120,048 254,203
Thomas Lloyd ......... — — 17,817 22,616 330,139 382,100

(1) Value is calculated.by subtracting the exercise price per share from $31.25, which is the last reported
sale price of the common stock on December 23, 2004, the last trading day of fiscal 2004, and
multiplying the result by the number of shares subject to the option.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information about the securities authorized for issuance under
SI International’s equity compensation plans as of December 25, 2004:

Number of securities
remaining available for
future issuance under equity
compensation plans

Number of securities to ~ Weighted-average exercise (excluding securities to be
be issued upon exercise price of outstanding issued upon exercise of
of outstanding options, options, warrants and outstanding options,
Plan category - warrants and rights(*) rights warrants and rights)
Equity compensation plans g
approved by security holders. . 1,405,257 14.93 453,607
Equity compensation plansnot . - . :
. approved by security holders. . N/A - N/A : N/A
Total .. ... e , . 1,405,257 14.93 453,607

The number of shares of our common stock reserved for issuance under the Company’s 2002 Stock
. Incentive Plan as of December 25, 2004 was 1,760,000. The Company’s 2002 Stock Incentive Plan
provides that the number of shares reserved for issuance may be increased annually by the Board by
the lesser of (i) 160,000 shares, or (ii) an amount determined by the Board. In January 2005, the
" Board voted to increase the number of shares reserved for issuance under the 2002 Stock Incentive
Plan by 160,000 shares, which increased the total number of shares reserved for issuance under this
plan to 1,920,000 shares of our common stock.

Executive Employment Contracts

In July 2002, we entered into Executive Employment Agreements with each of Ray Oleson,
Dr. Walter Culver, S. Bradford Antle, Thomas Lloyd and Thomas Dunn. In March 2005, we entered into
an Executive Employment Agreement with Paul Brubaker. Pursuant to the terms of these agreements,
each executive’s employment extends for a period of one year with automatic extensions for one year terms
thereafter unless the executive is given notice of termination no later than 90 days prior to the anniversary
of the agreement. Under the terms of their agreements and as of December 25, 2004 (March 18, 2004 for
Mr. Brubaker), the base salaries for Méssrs. Oleson, Antle, Lloyd, Dunn, and Brubaker were $390,000,
$272,000, $160,000, $220,000, $225,000, respectively: These base salaries are reviewed annually by the
Compensation‘Committee, including most recently in July 2004. Each executive is eligible to receive a
bonus following the end of each fiscal year in accordance with the performance-based bonus plans
established by the Board of Directors. Each executive is also eligible for equity incentives in the form of
executive stock grants and stock option grants. Upon termination other than for cause (as defined in the
applicable agreement), the executive will be entitled to receive his base salary, a pro-rata portion of any
performance-based bonus and disability, accident and health insurance benefits for the twelve months
following termination. According to the terms of the agreements, each executive will be bound by
confidentiality and invention assignment provisions and will be prohibited from competing with us for the
six months following termination and from soliciting our customers or employees for the twelve months
following termination. Dr. Culver retired from management on January 14, 2005 and is, therefore, no
longer subject to his Executive Employment Agreement. Dr. Culver currently serves as a consultant to the
Company; the terms of his consulting position are governed by a Consulting Services Agreement between
Dr. Culver and the Company.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Until the closing of our initial public offering, Frontenac VII Limited Partnership and Frontenac
Masters VII Limited Partnership joined our management team and other unaffiliated investors in
governing the affairs of an entity that held a significant number of shares of our common stock and all of
the outstanding shares of our preferred stock. Two members of our Board of Directors, Messrs. Crawford
and Florence, are affiliated with Frontenac Company V11, L.L.C., the sole general partner of each of
Frontenac VII Limited Partnership and Frontenac Masters VII Limited Partnership.

Messrs. Oleson, Culver, Lloyd, Antle and Dunn and General Marsh, Frontenac VII Limited
Partnership, Frontenac Masters VII Limited Partnership and SI International, 1.1.C. are all parties to our
registration rights agreement. Pursuant to the terms of the registration rights agreement, these
stockholders have the right to require us to file a registration statement under the Securities Act of 1933,
as amended, or the Securities Act, to permit those shares to be sold in the public market. This right may be
exercised on three occasions following our initial public offering. These stockholders also have the right to
require us on unlimited occasions to file additional registration statements on Form S-3 in order to permit
their shares to be sold in the public markets. In addition, in the event that we decide to register any of our
securities under the Securities Act, we are required, with certain exceptions, to include in our registration
the registrable securities of any holder who so requests. The expenses incurred in such registrations will be
borne by us.

On March 22, 2004, we filed with the Securities and Exchange Commission a registration statement
on Form S-3, pursuant to which we may from time to time offer, in one or more series, separately or
together, common stock, preferred stock, preferred stock represented by depositary receipts, warrants to
purchase common or preferred stock and debt securities. The aggregate initial public offering price of the
securities that the Company may offer through that prospectus is up to $100,000,000. In addition, up to
1,500,000 shares of common stock, in the aggregate, held by Frontenac VII Limited Partnership and
Frontenac Masters VII Limited Partnership may be offered from time to time in one or more offerings
under that prospectus. In October 2004, the Company, Frontenac VII Limited Partnership and Frontenac
Masters VII Limited Partnership sold an aggregate of 3,520,000 shares of the Company’s common stock in
an underwritten public offering priced at $21.85 per share. Of the 3,520,000 shares sold, 2,520,000 shares
were sold by the Company and 1,000,000 shares were sold by the selling stockholders.

In June 2004, the disinterested Directors of the Board of Directors reviewed and approved a request
that the Company terminate the Stockholders Agreement dated July 9, 1999 by and among the Company
and certain of its officers and Directors. The disinterested Directors determined that the majority of the
provisions of the Stockholders Agreement were no longer in effect or had been previously satisfied, and
that the remaining provisions, including certain lock-up provisions, were applicable through other
contractual arrangements of the parties. ‘ :

The Company has entered into indemnity agreements with certain of its executive officers and each of
its Directors, which provide, among other things, that the Company will indemnify such officer or Director,
under the circumstances and to the extent provided for therein, for expenses, damages, judgments, fines
and settlements he or she may be required to pay in actions or proceedings which he or she is or may be
made a party by reason of his or her position as a Director or executive officer of the Company, and
otherwise to the fullest extent permitted under Delaware law and the Company’s Bylaws. These
agreements are in addition to the indemnification provided to the Company’s officers under its Bylaws in
accordance with Delaware law.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

The following report of the Compensation Committee shall not be deemed to be “soliciting material” or to
be “filed” with the Securities and Exchange Commission, nor shall it be incorporated by reference into any filing
by SI International under the Secuvities Act or the Exchange Act.

Executive Compensation Philosophy

The Compensation Committee is responsible for reviewing and approving the compensation of the
Chief Executive Officer, the other executive officers of the Company, and those officers reporting directly
to the Chief Executive Officer. The Chief Executive Officer and his management team make
recommendations to the Committee regarding base compensation and other short-term and long-term
incentive plans designed to reward performance achievements. The Committee also considers peer
company compensation data as well as salary and other survey tools provided or available to the
Committee.

¥

Our compensation program and policies are designed to help us attract, motivate and retain
executives of outstanding ability in order to maximize return to stockholders. The primary objectives of our
executive compensation program are to:

¢ Provide total compensation opportunities that are competitive with opportunities provided to
executives of comparable companies at comparable levels of performance;

¢ Ensure that our executives’ total compensation levels vary based on both our short-term financial
performance and growth in stockholder value over time;

¢ Focus and motivate executives on the achievement of defined objectives; and

» Reward executives in accordance with their relative contributions to achieving strategic milestones
and upholding key mission-related objectives.

In designing and administering its executive compensation program, we attempt to strike an
appropriate balance among these objectives.

The Board, through the Compensation Committee, will annually revisit the manner in which it
implements our compensation policies in connection with executive staff. Our policies will continue to be
designed to align the interests of our executives and senior staff with the long-term interests of the
stockholders. ’

Our executive compensation programs consist of three principal elements: base salary, short-term
incentive cash payments and long-term stock options, each of which is discussed below.

Base Compensation

Executive compensation is reviewed annually by the Compensation Committee. In fiscal year 2004,
executive compensation recommendations were presented to and approved by the Compensation
Committee in July 2004, and we anticipate that executive compensation will be reviewed by the Committee
this year in or about July 2005.

The Chief Executive Officer presents to the Committee recommendations for base compensation
adjustments for the executive officers and those officers reporting directly to the Chief Executive Officer.
Individual adjustments are reviewed and approved by the Compensation Committee based upon individual
achievement and contribution. In addition, the Compensation Committee reviews third party studies
providing benchmark data for executive compensation, which it uses in determining the appropriate total
executive compensation.
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As part of the annual compensation review during fiscal 2004, the Compensation Committee reviewed
the established executive salary grades with corresponding salary ranges for each grade. The executive
compensation structure approved by the Compensation Committee was based upon an analysis of the
executive compensation of the Company’s peer group as set forth in publicly available 2004 proxy
statements. Management also engaged a nationally-recognized compensation consultant to assist in
developing salary grade and range information.

Short-Term Incentive Compensation

Our compensation philosophy emphasizes incentive pay to leverage both individual and
organizational performance. Our short-term incentive compensation program rewards executives for
accomplishing primarily annual, organizational and individual business unit objectives. The program is
defined to reward individual achievement of performance objectives based upon the achievement of
organizational and business unit goals.

Bonus eligibility and plan requirements are established at the beginning of each fiscal year. Bonus
goals are based upon recommendations made by the Chief Executive Officer and approved by the Board of
Directors. The Compensation Committee is responsible for reviewing the recommendations made to it
based upon the actual fiscal year performance as compared to the bonus goals established by the Board of
Directors at the beginning of the fiscal year. The Compensation Committee also is responsible for
approving bonus awards recommended to it for Chief Executive Officer, the other executive officers, and
those officers reporting directly to the Chief Executive Officer, and for approving the total actual bonus
pool. Bonus awards for fiscal year 2004 were reviewed and approved by the Compensation Committee at
its meeting in February 2005, and bonus payments were made in February 2005.

Long-Term Incentive Compensation

The 2002 Stock Incentive Plan is designed to reward executives and other employees for long-term
growth consistent with Company performance and stockholder return. The ultimate value of the long-term
incentive compensation awards is dependent upon the actual performance of our stock price over time.

During fiscal year 2004, incentive stock option grant recommendations for the executive officers and
the direct reports of the Chief Executive Officer were made and approved in January 2004. Thé
Compensation Committee anticipates that stock option grants to the executive officers and direct reports
of the Chief Executive Officers will continue to be reviewed annually at the beginning of each fiscal year.

During fiscal 2004, approximately 1,036 Company employees received an aggregate of 551,285 stock
options at a weighted exercise price of $18.00 per share. All such grants were subject to the terms of the
2002 Stock Incentive Plan or other stock option plans of the Company under which stock options are no
longer being issued. Our Chief Executive Officer and our four other highest paid executive officers
received stock options during fiscal year 2004 totaling 111,170 shares at prices ranging from $16.43 to
$25.21 per share.

Compensation of Chief Executive Officer

Mr. Oleson has served as the Chairman and Chief Executive Officer since the Company was founded
in October 1998. The compensation of the Chief Executive Officer was developed based upon data
obtained from the publicly available 2004 proxy statements of the Company’s peer group. This information
was further supported by information provided from a nationally recognized compensation consultant
engaged by the Company, as well as national and local area salary surveys. In conjunction with this review
and based upon this information, the Compensation Committee unanimously approved an increase in the
base salary of the Chief Executive Officer to $390,000, effective July 2004. In February 2003, the
Compensation Committee reviewed the financial and other performance achievements of the Company as

18




compared to the performance objectives established by the Board of Directors at the beginning of fiscal
year 2004. Based upon this review and a determination that the Company exceeded both revenue and
profitability targets established at the beginning of fiscal year 2004, the Compensation Committee
approved a bonus in the amount of $292,500 for the Chief Executive Officer for fiscal 2004, which was paid

- in February 2005. In July 2002, the Company entered into an employment agreement with Mr. Oleson,
which provides for consecutive one year terms of employment and which may be terminated by either party
with 90 days prior written notice. Mr. Oleson’s compensation, including his base salary, is subject to annual
review, expected to occur again in July 2005. Mr. Oleson is also eligible, based on achievement of certain
performance objectives, to receive an annual bonus of up to 100% of his base salary amount and is entitled
to severance pay equal to 12 months base salary and pro-rated bonus, plus benefits.

Compensation Deductibility

Section 162(m) of the Internal Revenue Code of 1986, as amended, imposes a limit on tax deductions
for annual compensation in excess of one million dollars paid by a corporation to its chief executive officer
and the other four most highly compensated executive officers of the corporation. This provision excludes
certain forms of “performance based compensation” from the compensation taken into account for
purposes of the limit. The Board believes that it has structured its current compensation programs in a
manner to allow us to fully deduct executive compensation under Section 162(m) of the Internal Revenue
Code. The Board will continue to assess the impact of Section 162(m) of the Internal Revenue Code on its
compensation practices and determine what further action, if any, is appropriate.

RESPECTFULLY SUBMITTED BY THE
COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS

/s/ JAMES E. CRAWFORD 111
James E. Crawford, III, Chairman

/s/ WALTER FLORENCE
Walter Florence, Member

/s EDWARD SPROAT
Edward Sproat, Member

Dated: March 3, 2005
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REPORT OF THE AUDIT COMMITTEE

The following report of the Audit Committee shall not be deemed to be “soliciting material” or to be “filed”
with the Securities and Exchange Commission, nor shall it be incorporated by reference into any filing by SI
International under the Securities Act or the Exchange Act.

All three (3) of the Audit Committee members are independent and financially literate, as defined by
the charter of the Audit Committee, the applicable Securities and Exchange Commission rules, and the
listing standards of the Nasdaq National Market. In accordance with a written charter adopted by the
Board, the Audit Committee assists the Board in fulfilling its responsibility for overseeing of the quality
and integrity of SI International’s financial reporting processes. A current copy of the Audit Committee
Charter is available both at the “Investor” section of the Company’s website located at www.si-intl.com and
in print to any stockholder who requests it. Management is responsible for the Company’s internal control
over financial reporting and the financial reporting process. The Company’s independent accountants are
responsible for performing an independent audit of the Company’s consolidated financial statements in
accordance with accounting principles generally accepted in the United States, issuing a report on those
consolidated financial statements, and issuing an attestation report on management’s assessment of the
Company’s internal control over financial reporting. The Audit Committee is responsible for monitoring
and overseeing these processes. ' '

In fulfilling its responsibilities set forth in the Audit Committee Charter, the Committee has
accomplished the following:

1. It has reviewed and discussed the audited financial statements for fiscal year 2004 with
management.

2. Tt has discussed with its independent accountants, Ernst & Young LLP, the matters required to
be discussed by Statements on Auditing Standards (SAS) 61 (Codification of Statements on
Accounting Standards), as amended through March 4, 2005, which includes, among other items,
matters related to the conduct of the audit of our financial statements.

3. It has received the written disclosures and the letter from Ernst & Young LLP required by
Independence Standards Board’s Standard No. 1 (Independence Discussions with Audit
Committee), as amended through March 4, 2005, which relates to the accountant’s independence
from us and our related entities.

4. Tt has discussed with Ernst & Young LLP their independence from us under Independence
Standards Board’s Standard No. 1 (Independence Discussions with Audit Committee).

Based on the review and discussions referred to above, the Audit Committee recommended to the
Board that the audited financial statements be included in our Annual Report on Form 10-K for the fiscal
year ended December 25, 2004 for filing with the Securities and Exchange Commission.

During 2004, one of the primary focuses of the Audit Committee was ensuring the Company’s
compliance with Section 404 of the Sarbanes-Oxley Act of 2002, pursuant to which management is
responsible for establishing and maintaining adequate disclosure controls and procedures and internal
control over financial reporting. Disclosure controls and procedures are designed with the objective of
ensuring that information required to be disclosed in our reports filed or submitted under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the Securities
and Exchange Commission’s rules and forms. Disclosure controls and procedures also are designed with
the objective of ensuring that such information is accumulated and communicated to the Company’s
management as appropriate to allow timely decisions regarding required disclosure.

Specifically, internal control over financial reporting is a process designed by, or under the supervision
of, the Company’s Chief Executive Officer and Chief Financial Officer, and effected by the Company’s
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Board of Directors, management and other personnel, including the Audit Committee, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles and includes
those policies and procedures that pertain to:

the maintenance of accurate and detailed records,

the recordation of transactions as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles,

the authorization of the Company’s receipts and expenditures, and

the timely detection of unauthorized acquisition, use or disposition of the Company’s assets that
could have a material adverse effect on the Company’s financial statements.

The Company carried out an assessment as of December 27, 2004 of the effectiveness of the design
and operation of its disclosure controls and procedures and its internal control over financial reporting.
This assessment was done under the supervision and with the participation of management, inciuding the
Company’s Chief Executive Officer and Chief Financial Officer, as well as the participation of the Audit
Committee, the independent accountants and the Accounting department. The independent accountants
will continue to test the internal controls and report findings to the Audit Committee on a regular basis, so
that the Audit Committee can monitor the ongoing effectiveness of those controls. ‘

RESPECTFULLY SUBMITTED BY THE
AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS,

/s/{ CHARLES A. BOWSHER

Charles A. Bowsher, Chairman

/s/ GENERAL R. THOMAS MARSH

General R. Thomas Marsh (USAF, Retired), Member

/sf EDWARD SPROAT

Edward Sproat, Member

Dated: March 4, 2005
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COMPARATIVE STOCK PRICE PERFORMANCE GRAPH.

The comparisons on the following graph and table are required by the Securities and Exchange
Commission and are not intended to forecast or be indicative of possible future performance of our common
stock. The information contained in this table shall not be deemed to be “soliciting material” or to be “filed”
with the Securities and Exchange Commission, nor shall it be incorporated by reference into any previous or
future filings under the Securities Act or the Exchange Act.

The following graph compares the cumulative total stockholder return on cur common stock from
November 12, 2002 (the first trading in common stock of S International) through December 24, 2004,
with the cumulative total return on (i) the Nasdaq Stock Market—U.S. index and (ii) a peer group
composed of SI International and the following other Federal Government Service Providers with whom
we compete: Anteon International Corp., CACI International Inc., DigitalNet Holdings, Inc., Dynamics
Research Corp., ManTech International Corp., MTC Technologies Inc., PEC Solutions Inc., SRA
International Inc. and Titan Corp. DigitalNet Holdings, Inc. is included in the graph below but, because ail
of the capital stock of DigitalNet Holdings, Inc. was acquired by BAE Systems North America Inc., in
November, 2004, DigitalNet’s stock is no longer listed or publicly traded. Since DigitalNet’s stock can no
longer be tracked for purposes of stock price performance, SI International will not mclude 1t in future
Comparative Stock Price Performance Graphs.

The graph assumes an investment of $100 on November 12, 2002 in each of SI International, the
Nasdaq Stock Market—U.S. index and the members of our peer group. The comparison also assumes that
all dividends are reinvested and all returns are market-cap weighted. The historical information set forth
below is not necessarily indicative of future performance.

COMPARISON OF CUMULATIVE TOTAL RETURN AMONG SI INTERNATIONAL, INC.,
THE NASDAQ STOCK MARKET—U.S. INDEX AND FEDERAL GOVERNMENT SERVICES
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RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS
(PROPOSAL 2)
Independent Accountants For 2005

The Board of Directors, which includes all of the members of the Audit Committee, has selected the
firm of Ernst & Young LLP as SI International’s independent accountants for the current fiscal year.
Ernst & Young LLP has served as SI International’s independent accountants since May 30, 2002.
Stockholder ratification of the Board of Directors’ selection of Ernst & Young LLP as the Company’s
independent accountants is not required by law, by the Company’s bylaws or otherwise. However, the
Board of Directors is submitting the selection of Ernst & Young LLP to the stockholders for ratification as
a matter of good corporate practice. If the stockholders do not ratify the selection, the Board of Directors
will reconsider whether or not to retain Ernst & Young LLP. In such event, the Board of Directors may
retain Ernst & Young LLP, notwithstanding the fact that the stockholders did not ratify the selection, or
select another nationally recognized accounting firm without re-submitting the matter to th